1001 Pennsylvania Avenue, N.W_, Washington, DC 20004-2595 a p202 624-2500 « 202 628-5116

crowellrg moring

April 24, 2015

VIA FEDERAL EXPRESS

Pennsylvania Public Utility Commission
Secretary

400 North Strect

Keystone Building, 2nd Floor Room N201
Harrisburg, PA 17120

I

RECEIVED

APR 24 2015

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Re: Natural Gas Broker Application and Electricity Broker Application of Siemens

Industry, Inc.

Please find the following materials enclosed for filing:

e The originai and one electronic copy of the Electricity Broker Application of
Siemens Industry, Inc., including $350 application fee and $10,000 bond. -

e The original and one ‘electronic copy of the Gas Broker Application of Siemens
Industry, Inc., including $350 application fee.

Thank you for your consideration. Please contact the undersigned if you have any

questions.
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Respectfully,

,\,v\ QQ)LL

Diana Jeschke

Crowell & Moring, LLP

1001 Pennsylvania Avenue NW
Washington, DC 20004
202-624-2619
djeschke(@crowell.com
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Siemens Industry, Inc., for approval to offer, render, furnish, or supply natural gas supply services as a
Broker/Marketer to the public in the Commonwealth of Pennsylvania (Pennsylvania).

a.

To the Pennsylvania Public Utility Commission:

1. IDENTIFICATION AND CONTACT INFORMATION

IDENTITY OF THE APPLICANT: Provide name (including any fictitious name or d/b/a), primary address, web
address, and telephone number of Applicant:

Siemens Industry Inc.
1000 Deerfield Parkway
Buffalo Grove, IL 60089
(847) 215-1000
ttp:iwww.indust

.usa.siemens.comfindustry/us/en/Pages/indust

PENNSYLVANIA ADDRESS / REGISTERED AGENT: If the Applicant maintains a primary address outside
of Pennsylvania, provide the name, address, telephone number, and fax number of the Applicant's secondary
office within Pennsylvania. If the Applicant does not maintain a physical location within Pennsylvania, provide
the name, address, telephone number, and fax number of the Applicant’s Registered Agent within
Pennsylvania.

C T Corporation System
116 Pine Street, Suite 320
Harrisburg, PA 17101

REGULATORY CONTACT: Provide the name, title, address, telephone number, fax number, and e-mail
address of the person to whom guestions about this Application should be addressed.

Greg Simmons

Director, C&I Sales

4401 Fair Lakes Court
Fairfax, VA 22033

(703) 539-1129

(844) 806-8411 — fax
greq.simmons(@siemens.com

d. ATTORNEY: Provide the name, address, telephone number, fax number, and e-mail address of the

Applicant's attorney. If the Applicant is not using an attorney, explicitly state so.

Diana Jeschke
Croweli & Moring, LLP
1001 Pennsylvania Avenue NW

Y, s RECEIVED
202-628-5116 — fax )
dieschke@crowell.com APR 24 2015

PA PUBLIC UTILITY
COM
SECRETARY’S BURED;I\IL?SION

DCACTIVE-30052119,]



e. CONTACTS FOR CONSUMER SERVICE AND COMPLAINTS: Provide the name, title, address, telephone
number, fax number, and e-mail of the person and an alternate person responsible for addressing customer
complaints. These persons will ordinarily be the initial point(s) of contact for resolving complaints filed with the
Applicant, the Natural Gas Distribution Company, the Pennsyivania Public Utility Commission, or other
agencies. The main contact's information will be listed on the Commission website list of licensed NGSs.

Primary Contact:

Greg Simmons
Director, C&) Sales
4401 Fair Lakes Court
Fairfax, VA 22033
(703) 539-1129

(844) 806-8411 — fax

greg.simmons(@siemens.com

Alternate Contact:

Justin Barstow

Director, C&I Account Management (Americas)
220 Stoneridge Drive

Columbia, SC 29210

{800) 476-4872

{855) 612-1119 — fax

justin.barstow@siemens.com

2, BUSINESS ENTITY FILINGS AND REGISTRATION

a. FICTITIOUS NAME: (Select appropriate statement and provide supporting documentation as listed.)

D The Applicant will be using a fictitious name or doing business as ("d/b/a”)

Provide a copy of the Applicant's filing with Pennsylvania's Department of State
Pursuant to 54 Pa. C.S. §311.

Or

xx The Applicant will not be using a fictitious name.

b. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS:
{Select appropriate statement and provide supporting documentation. As well, understand that Domestic
means being formed within Pennsylvania and foreign means being formed outside Pennsylvania.)

D The Applicant is a sole proprietor.

- If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa.
C.S. §4124 relating to Department of State filing requirements.

Or

02 The Applicant is a:

DCACTIVE-30052i19.1



LO0000

domestic general partnership (*)

domestic limited partnership (15 Pa. C.S. §8511)

foreign general or limited parinership (15 Pa. C.S. §4124)
domestic limited liability partnership (15 Pa. C.S. §8201)
foreign limited liability general partnership (15 Pa. C.S. §8211)
foreign limited liability limited partnership (15 Pa. C.5. §8211)

Provide proof of compliance with appropriate Department of State filing requirements as indicated
ahove,

Give name, dfb/a, and address of partners. If any partner is not an individual, identify the
business nature of the partner entily and identify its pariners or officers.

Provide the state in which the business is organized/formed and provide a copy of the Applicant's
charter documentation.

* if a corporate partner in the Applicant's domestic partnership is not domiciled in Pennsylvania,
attach a copy of the Applicant's Department of State filing pursuant to 15 Pa, C.5, §4124.

or

xx The Applicant is a:

D domestic corporation (15 Pa. C.S5. §1308)
xx foreign corporation (15 Pa. C.S. §4124)

domestic limited liabilily company (15 Pa. C.5. §8913)
foreign limited liability company (15 Pa. C.S. §8981)
Other (Describe):

Provide proof of compliance with appropriate Department of State filing requirements as indicated
above.

Provide the state in which the business is incorporated/organized/fformed and provide a copy of
the Applicant's charter documentation.

Give name and address of officers.

Please see Exhibit A.

3. AFFILIATES AND PREDECESSORS

{both in state and out of state)

a. AFFILIATES: Give name and address of any affiliate(s) currently deing business and state whether the
affiliate(s) are jurisdictional public utilities. If the Applicant does not have any affiliates doing business,
explicitly state so. Also, state whether the applicant has any affiliates that are currently applying to do

business in Pennsylvania.

SlI's affiliates are identified in the Siemens Aktiengesellschaf 2014 Annual Report referenced in
Exhibit C (see pages 318-328). None of the identified United States affiliates is a jurisdictional
public utility. Of SlI's United States affiliates, the following entities are registered to do

DCACTIVE-30052119,1
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business in the State of Pennsylvania: Audiology Distribution, LLC; eMeter Corporation; FCE
International, LLC; PETNET Soiutions, Inc.; Siemens Corporation; Siemens Demag Delaval
Turbomachinery, Inc.; Siemens Energy, Inc.; Siemens Financial Services, Inc.; Siemens Fossil
Services, Inc.' Siemens Generation Services Company; Siemens Government Technologies,
Inc.; Siemens Healthcare Diagnostics Inc.; Siemens Hearing Instruments, Inc.; Siemens
Medical Solutions USA, Inc.; Siemens Postal, Parcel & Airport Logistics LLC; Siemens Power
Generation Service Company, Ltd.; Siemens Product Lifecycle Management Software Inc.;
Siemens VAI Metals Technologies LLC; and Wheelabrator Air Pollution Control Inc.

b. PREDECESSORS:; Iidentify the predecessar(s) of the Applicant and provide the name(s) under which the
Applicant has operated within the preceding five (5) years, including address, web address, and telephone
number, if applicable. If the Applicant does not have any predecessors that have done business, explicitly

state so.

Sll has no applicable predecessors.

4, OPERATIONS

a. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement)

Definitions

- Supplier — an entity which provides natural gas supply services to retail gas customers utilizing the
jurisdictional facilities of an natural gas distribution company
- Broker/Marketer - an entity that acts as an intermediary in the sale and purchase of natural gas but

does not take title to the natural gas.

xx The Applicant is presently doing business in Pennsylvania as a

natural gas interstate pipeline

municipality providing service outside its municipal limits
local gas distribution company

retail supplier of natural gas services in the Commanwealth
a natural gas producer

a broker/marketer engaged in the business of supplying natural gas services
xx Other. Identify the nature of service being rendered: Construction.

Loo00o0

or

LI The Applicant is not presently doing business in Pennsylvania.

b. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a:

[:I Supplier or Aggregator of naturat gas services
Municipal supplier of natural gas services
Cooperative supplier of natural gas services

xx Broker/Marketer engaged in the business of supplying natural gas services
xx Check here to verify that your organization will not be taking title to the natural gas nor will

you be making payments for customers.
l:l Other {Describe):

DCACTIVE-30052119,1



C. PROPOSED SERVICES: Describe in detail the natural gas supply services which the Applicant proposes to
offer.

Sll intends to act as a consultant to large end-use commercial and industrial customers in
connection with the customers’ procurement of natural gas. Sll would provide advice to its
customer clients regarding marketplace transactions, and in some instances will administer
auction-style competitive procurements on behalf of its customer clients to assist them in
obtaining the most favorable natural gas supply agreements from competitive energy
commodity suppliers.

d. PROPOSED SERVICE AREA: Check the box of each Natural Gas Distribution Company for which the
Applicant proposes to provide service.

[ columbia [ Philadelphia Gas Works
[ National Fuel Gas [ uGi Central Penn
[ Peco U uai Penn natural
[ Peoples Gas - Equitable Div. O uai utilities
Peopies Natural Gas D Valley Energy
[ Peoples Twp xx All of the above

e. CUSTOMERS: Applicant proposes to provide services to:

Q

XX

Q

XX
XX
XX

Q
0

Residential Customers
Small Commercial Customers - {Less than 6,000 Mcf annually)

Residential and Small Commercial as Mixed Meter ONLY (CANNOT BE TAKEN WITH
RESIDENTIAL AND/OR SMALL COMMERCIAL ABOVE)

Large Commercial Customers - (6,000 Mcf or more annually)

Industrial Customers

Governmental Customers

All of above

Other (Describe):

f. START DATE: Provide the approximate date the Applicant proposes to actively market within the
Commaonweaith,

Upon receipt of license.

5. COMPLIANCE

a. CRIMINAL/CIVIL PROCEEDINGS: State specifically whether the Applicant, an affiliate, a predecessor of
either, or a person identified in this Application, has been or is currently the defendant of a criminal or civil

proceeding within the last five (5) years.

Identify all such proceedings (active or closed), by name, subject and citation; whether before an
administrative body or in a judicial forum. If the Applicant has no proceedings to list, explicitly state such.

Sll, a subsidiary member of Siemens Corporation, is a multi-billion dollar company involved in
wide ranging construction projects. As such Sl has been involved in miscellaneous litigation
{e.g., collection of fees, workers’ compensation, etc.) arising out of its business, none of which
are of a material nature, except as described below in the next paragraph, individually or
coilectively, as to adversely impact its ability to completely and satisfactorily perform any of its

5
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projects. Legal proceedings are described in the SEC filing of Siemens Aktiengesellschaft,
available at:
http:/iwww.sec.gov/Archives/edgaridata/1135644/000119312513456190/d614475d20f.htm and
the 2014 Annual Report of Siemens Aktiengesellschaft available at

http: iwww.siemens.com/annual/14/en/downioad/pdfisiemens ar2014.pdf.

On January 14, 2013, Siemens Electrical, LLC, entered into a Deferred Prosecution Agreement
{“DPA") with the New York County District Attorney's Office. The DPA relates to a one-count
Information for filing a faise instrument in connection with the hiring of a Master Electrician.
The accompanying statement of facts discusses misconduct related to Master Electrician and
Minority Business Enterprise-related issues. The individuals responsible for this misconduct
were formerly associated with the predecessor Limited Liability Corporation to Siemens
Electrical, LLC. These individuals and an entity owned by one of the individuals (i.e.
Schiesinger Electrical) were indicted the same day. Under the terms of the DPA, Siemens
Electrical agreed to, among other things, forfeit $10 million. Siemens Electrical, LLC's
obligations under the DPA with respect to certain required remedial actions extend two years
from the date of execution of the agreement.

b. SUMMARY: If applicable; provide a statement as to the resolution or present status of any such proceedings
listed above.

See response to question 5.a above.

c. CUSTOMER/REGULATORY/PROSECUTORY ACTIONS: Identify afl formal or escalated actions or
complaints filed with or by a customer, regulatory agency, or prosecutory agency against the Applicant, an
affiliate, a predecessor of either, or a person identified in this Application, for the prior five (5) years, including
but not limited to customers, Utility Commissions, and Consumer Protection Agencies such as the Offices of
Attorney General. If the Applicant has no actions or complaints to list, explicitly state such.

Sil has no actions or compilaints related to the electric or natural gas industry.
d. SUMMARY: |If applicable; provide a statement as to the resolution or present status of any actions listed

above.

See response to question 5.a above

6. PROOF OF SERVICE

{Example Certificate of Service is aftached at Appendix C)

a) STATUTORY AGENCIES: Pursuantio Section 5.14 of the Commission's Regulations, 562 Pa. Code §5.14,
provide proof of service of a signed and verified Application with attachments on the following:

Office of Consumer Advocate Office of the Attorney General
5th Floor, Forum Place Bureau of Consumer Protection
555 Walnut Street Strawberry Square, 14th Floor
Harnisburg, PA 17120 Harrisburg, PA 17120

Office of the Small Business Advocate Commonwealth of Pennsylvania
Commerce Building, Suite 1102 Department of Revenue

300 North Second Street Bureau of Compliance
Harrisburg, PA 17101 Harrisburg, PA 17128-0946

6
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b.) NGDCs: Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and 1.58,
provide Proof of Service of the Application and attachments upon each of the Natural Gas Distribution
Companies the Applicant proposed to provide service in. Upon review of the Application, further notice may
be required pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14. Contact

information for each NGDC is as follows.

Columbia Gas of PA, Inc.
Thomas C. Heckathorn
200 Civic Center Drive
Columbus, OH 43215

PH: 614.460.4996

FAX: 614 460.6442

theckathorn@nisource.com

Peoples Gas — Equitable Division
Lynda Petrichevich

375 North Shore Drive, Suite 600
Pittsburg, PA 15212

PH: 412.208.6528

FAX: 412.208.6577

e-mail: Lynda.w.petrichevich@peoples-

gas.com
National Fuel Gas Distribution Corp. PECO
David D. Wolford Carlos Thillet, Manager, Gas Supply and
6363 Main Street Transportation

Williamsvilie, NY 14221

PH: 716.857.7483

FAX: 716.857.7479

e-mail: wolfordd@natfuel.com

2301 Market Street, 39-2
Philadelphia, PA 19103

PH: 215.841.6452

Email: carlos.thillet@exeloncorp.com

The Peoples Natural Gas Company

Lynda Petrichevich

375 North Shore Drive, Suite 600

Pittsburg, PA 15212

PH: 412.208.6528

FAX. 412.208.6577
e-mail;_Lynda.w.petrichevich@peoples-gas.com

Philadelphia Gas Works

Nicholas LaPergola

800 West Montgomery Avenue
Philadelphia, PA 19122

PH: 215684.6278

email: nicholas.lapergola@pgworks.com

Peoples TWP LLC (Formerly T. W. Phillips)
Lynda Petrichevich

375 North Shore Drive, Suite 600

Pittsburg, PA 15212

PH: 412.208.6528

FAX. 412.208.6577

e-mail. Lynda.w.petrichevich@peoples-gas.com

UGl

David Lahoff

2525 N. 12™ Street, Suite 360
Reading, PA 19612-2677
PH: 610.796.3520

Email: dlahoff@ugi.com

UGI Central Penn

David Lahoff

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677

PH: 610.796.3520

Email: dlahoff@ugi.com

UGI Penn Natural

David Lahoff

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677
PH: 610.796.3520

Email: dlahoff@ugi.com

Valley Energy Inc.

Robert Crocker

523 South Keystone Avenue
Sayre, PA 18840-0340

DCACTIVE-30052119.1




PH: 570.888-9664
FAX: 570.888.6199
email: bobc@ctenterprises.org

The completed certificate of service is attached hereto.

7. FINANCIAL FITNESS

a. BONDING: In accordance with 66 Pa. C.S. Section 2208(c), no natural gas supplier license shall be issued or
remain in force unless the applicant or holder furnishes a bond or other security in a form and amount to
ensure the financial responsibiiity of the natural gas supplier. The criteria used to determine the amount and
form of such bond or other security shall be set by each NGDC. Provide documentation that the applicant
has met the security requirement of each NGDC by submitting the letters sent by the NGDCs stating what
bonding amounts they require.

Please see Exhibit B.
bh. FINANCIAL RECORDS, STATEMENTS, AND RATINGS: Applicant must provide sufficient information to

demonstrate financial fitness commensurate with the service proposed to be provided. Examples of such
information which may be submitted include the following:

Actual (or proposed) organizational structure including parent, affiliated or subsidiary companies.

- Published Applicant or parent company financial and credit information (i.e. 10Q or 10K).
{SEC/EDGAR web addresses are sufficient)

- Applicant's accounting statements, including balance sheet and income statements for the past
two years.

- Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet
Credit Report and Robert Morris and Associates financial form, evidence of Moody's, S&P, or
Fitch ratings, and/or other independent financial service reports.

- A description of the types and amounts of insurance carried by Applicant which are specifically
intended to provide for or support its financial fitness to perform its obligations as a licensee.

- Audited financial statements exhibiting accounts over a minimum two year period.

- Bank account statement, tax returns from the previous two years, or any other information that
demonsirates Applicant's financial fitness.

Please see Exhihit C.

c. SUPPLIER FUNDING METHOD: !f Applicant is operating as anything other than Broker/Marketer only,
explain how Applicant will fund its operations. Provide all credit agreements, lines of credit, etc., and elaborate
on how much is available on each item.

Not applicable.

d. BROKER PAYMENT STRUCTURE: If applicant is a broker/marketer, explain how your organization will be
collecting your fees.

DCACTIVE-30052§19.1



Sl anticipates working primarily with large commercial and industrial customers and would
execute energy management agreements with such customers to facilitate this relationship
(“Customer Agreement”). It would also execute agreements with potential suppliers (“Supplier
Agreement”). In the event SII’s customer client and a potential supplier ultimately enter into a
procurement arrangement facilitated by Sil, the purpose of Supplier Agreements would be to
allow Sl to recover its consultant fees through charges hilled to the customer by the supplier.
The supplier would remit the consultant fees to SlI after the customer pays the supplier’s bill,
typically on a monthly basis. This arrangement would be set forth in both the Customer
Agreement and the Supplier Agreement.

e. ACCOUNTING RECORDS CUSTODIAN: Provide the name, title, address, telephone number, FAX number,
and e-mail address of Applicant's custodian for its accounting records.

Mitch Flanagan

3333 Old Milton Parkway
Alpharetta, GA 30005
770-751-2000
mitch.flanagan@siemens.com

f. TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix D to this application.

All sections of the Tax Certification Statement must be completed. Absence (submitting N/A) of any of the
TAX identifications numbers (items 7A through 7C) shall be accompanied by supporting documentation or
an explanation validating the absence of such information.

items 7A and 7C on the Tax Certification Statement are designaled by the Pennsylvania Department of
Revenue. Iftem 7B on the Tax Certification Statement is designated by the Internal Revenue Service.

The completed Tax Certification Statement is attached hereto.

8. TECHNICAL FITNESS:

To ensure that the present quality and availability of service provided by natural gas distribution companies
does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical fitness
commensurate with the service proposed to be provided.

a. EXPERIENCE, PLAN, STRUCTURE: such information may include:

- Applicant’s previous experience in the natural gas industry.

- Summary and proof of licenses as a supplier of natural gas services in other states or jurisdictions.
- Type of customers and number of customers Applicant currently serves in other jurisdictions.

- Staffing structure and numbers as well as employee training commitments.

- Busiﬁess plans for operations within the Commonwealth.

- Any other information appropriate to ensure the technical capabilities of the Applicant.

Please see Exhibit D.

b. PROPOSED MARKETING METHOD (check all that apply)
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XX internal — Applicant will use its own internal resources/employees for marketing

J External NGS - Applicant will contract with a PUC LICENSED NGS

D Affiliate — Applicant will use a NON-NGS affiliate that is a nontraditional marketer and/or
marketing services consultant

o External Third-Party — Applicant will contract with a NON-NGS third party nontraditional marketer
and/or nonselling marketer

D Other {Describe);

c. DOOR TO DOOR SALES: Wili the Applicant be implementing door to door sales activities?

D Yes

XX No

If yes, will the Applicant be using verification procedures?

D Yes
O

No

If yes, describe the Applicant's verification procedures.

d. OVERSIGHT OF MARKETING: Explain all methods Appiicant will use to ensure all marketing is performed in an
ethical manner, for both employees and subconiractors.

Sl has a strong focus and commitment to ethical business practices, in general, and this extends
specifically to the sales and marketing functions. Each Siemens employee that has a customer facing
and/or sales role must complete extensive, mandatory compliance training that reinforces personal,
professional conduct, ethical business practices, reinforces the communication channels to report
unethical behavior by colleagues and/or supervisors. This training occurs from employee onboarding
and is reinforced in supplemental training sessions throughout each year of employment. Sl and
Siemens AG are widely considered to have a hest practices program for compliance, ethical business
practices and cultural reinforcement which exists uniformly across Siemens global businesses. In
addition, Siemens performs background checks on all new employees.

e. OFFICERS: Identify Applicant's chief officers, and include the professional resumes for any officers directly
respansible for operations.

Please see Exhibits A and D.

9. DISCLOSURE STATEMENT:

DISCLOSURE STATEMENTS: If proposing to serve Residential and/or Small Commercial (less than 6,000
Mcf annually) Customers, provide a Residential and/or Small Commercial disclosure statement. A sample
disclosure statement is provided as Appendix E to this Application.

Not applicable for an applicant appiying for a license exclusively as a broker/marketer.

Not applicable.
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10. VERIFICATIONS, ACKNOWLEDGEMENTS, AND AGREEMENTS

a. STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission.
Further, the Applicant agrees that it must comply with and ensure that its employees, agents, representatives,
and independent contractors comply with the standards of conduct and disclosure set out in Commission

regulations at 52 Pa. Code § 62.114.

XX AGREED

b. REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission:
- Reports of Gross Receipts: Applicant shall file an annual report with the Commission on an
annual basis no later than April 30" following the end of the calendar year per 52 Pa. Code

§62.110.

XX AGREED

c. TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity, it
Is required to request authority from the Commission for permission prior to transferring the license. See 66
Pa. C.S. § 2208(d). Transferee will be required to file the appropriate licensing application.

XX AGREED

d. ASSESSMENT: The Commission does not presently assess Natural Gas Suppliers for the purposes of
recovery of regulatory expenses.

XX ACKNOWLEDGED

e. FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if
substantial changes occur to the information upon which the Commission relied in approving the original filing.
See 52 Pa. Code § 62.105.

XX AGREED

f. FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds for
denying the Application or, if later discovered, for revoking any authority granted pursuant to the Application.
This Application is subject to 18 Pa. C.8. §§4903 and 4904, relating to perjury and falsification in official
matters.

XX AGREED

g. NOTIFICATION OF CHANGE: If your answer to any of these items changes during the pendency of your
application or if the information refative to any item herein changes while you are operating within the
Commonwealth of Pennsylvania, you are under a duty to so inform the Commission, within thirty (30) days, as
to the specifics of any changes which have a significant impact on the conduct of business in Pennsgylvania.
See 52 Pa. Code § 62.105.

XX AGREED
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h. CEASING OF OPERATIONS: Applicant is also required to officially notify the Commission if it plans to cease
doing business in Pennsylvania, 90 days prior to ceasing operations.
XX AGREED
i. FEE: The Appiicant has enclosed or paid the required initial licensing fee of $350.00 payahle to the
Commonweaith of Pennsylvania.
XX PAYMENT ENCLOSED
11.  AFFIDAVITS
a.) APPLICATION AFFIDAVIT: Complete and submit with your filing an officially notarized Application Affidavit
stating that all the information submitted in this application is truthful and correct. An example copy of this
Affidavit can be found at Appendix A,
The completed Application Affidavit is attached hereto.
b.) OPERATIONS AFFIDAVIT: Provide an officially notarized affidavit stating that you will adhere to the Pubtic
Utility Code of Pennsylvania and applicable federal and state laws. An example copy of this Affidavit can be
found at Appendix B.
The completed Operations Affidavit is attached hereto.
12. NEWSPAPER PUBLICATIONS
Notice of filing of this Application must be published in newspapers of general circulation covering each
county in which the applicant intends to provide service. Below is a list of newspapers which cover the
pubiication requirements for Natural Gas Suppliers looking to do business in Pennsylvania.
The newspapers in which proof of publication are required is dependent on the service territories the
applicant is proposing to serve. The chart below dictates which newspapers are necessary for each
NGDC. If the applicant is proposing to serve the entire Commonwealth, please file proof of publication in
all seven newspapers.
Please file with the Commission the Certification of Publication, along with a Photostatic copy of the notice
to complete the notice requirements.
Proof of newspaper publications must be filed with the initial application. Applicants do not need a docket
number in their publication. Docket numbers will be issued when all criteria on the item 14 checklist (see
helow) are satisfied.
Erie Harrisburg Pittsburg | Scranton Johnstown
Times- Patriot- Philadelphia | Post- Times- Williamsport | Tribune-
News News Daily News | Gazette Tribune Sun-Gazette | Democrat
Columbia Gas X X X X X
Equitable Gas X X
Nationat Fuel Gas X
PECO X
Peoples Natural Gas X X X
Peaples TWP LLC X
12
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Philadelphia Gas

Works X

uaGi X X X

UGl Central Penn X X X X X X
UGl Penn Natural X X X

Valley Energy X X

Entire

Commonwealth X X X X X X

Please see Exhibit E.

13. SIGNATURE

App/li}ijiem?I dustry, Inc.
By: // /I {
=

Title: President and CE(J

14. CHECKLIST

RECEIVED

APR 2 4 2015

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

For the applicant's convenience, please use the following checklist to ensure all relevant sections are
complete. The Commission Secretary's Bureau will not accept an application unless each of the

following sections is complete.

DEACTIVE-30052119.1

Applicant's Use

Applicant: Siemens Industry, Inc.

Signature

Filing Fee

Application Affidavit

Operations Affidavit

PUC Secretary’'s Bureau Use

Proof of Publication




Tax Certification Statement
X
Commonwealth Department of State
x Verification
Certificate of Service
X
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Appendix A

APPLICATION AFFIDAVIT

[Commonwealth/State] of \/I (‘3?” A

88.

County of F/h‘f" AX

Kyte V. Smith, Affiant, being duly [sworn/affirmed] according to law, deposes and says that:
He is the Managing Director, Portfolio Enterprise Services (Office of Affiant) of Siemens Industry, Inc. (Name of Applicant),

That hefshe is authorized to and does make this affidavit for said Applicant;

That the Applicant hercin Siemens Industry, Inc. has the burden of producing information and supporting documentation
demonstrating its technical and financial fitness to be licensed as an natural gas supplier pursuant to 66 Pa. C.S. § 2208 {c)(1).

That the Applicant herein Siemens Industry, Inc. has answered the questions on the application correctly. truthfuily, and
completely and provided supporting documentation as required.

That the Applicant herein Siemens Industry, Inc. acknowledges that it is under a duty 1o updalc information provided in answer
1o questions on this application and contained in supporting documents.

That the Applicant herein Siemens Industry, Inc. acknowledges that it is under a duty to supplement information provided in
answer 1o questions on this application and contained in supporting documents as requested by the Commission.

That the facts above set forth are true and correct 1o the best of his/her knowiedye, information, and belief. and that he/she expects
said Applicant to be able to prove the same at hearing,

7/ 7 2

Signature gf Affiant

Sworn and subscribed before me this 7 day of _ A7PR . 204 ST

Signature of official administering oath

R \‘\\ N‘E _\?I‘é”lr
131 /2015 *‘Q!‘\.--‘Normf"-.? “~
My commission expires 1273112015 - ,§ REG% %":
: o MY COMMISION s.;f
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Appendix B

OPERATIONS AFFIDAVIT

[Commonwealth/State] of \Ai@f ,\J'I\P(
SS.

County of /’//.} i\ 7C/br)(

Kyle V. Smith, Affiant, being duly [sworn/affirmed] according to law,
deposes and says that:

He is the Managing Director, Portfolio Enterprise Services (Office of Affiant) of
Siemens Industry, Inc. (Name of Applicant);

That he is authorized to and does make this affidavit for said Applicant;

That Siemens Industry, Inc, the Applicant herein, acknowledges that [Applicant] may have obligations pursuant
to this Application consistent with the Public Utility Code of the Commanwealth of Pennsylvania, Title 66 of the
Pennsylvania Consolidated Statutes; or with other applicable statutes or regulations including Emergency
Orders which may be issued verbally or in writing during any emergency situations that may unexpectedly
develop from time to time in the course of doing business in Pennsylvania.

That Siemens Industry, Inc, the Applicant herein, asserts that [he/she/fit] possesses the requisite technical,
managerial, and financial fitness to render natural gas supply service within the Commonweaith of
Pennsylvania and that the Applicant will abide by all applicable federal and state laws and regulations and by
the decisions of the Pennsylvania Public Utility Commission.

That Siemens Industry, Inc, the Applicant herein, certifies to the Commission that it is subject 1o, will pay,
and in the past has paid, the full amount of taxes imposed by Articles Il and Xi of the Act of March 4, 1971
(P.L. 6, No. 2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 22 of Title 66. The
Applicant acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements of
Chapter 28 shall be cause for the Commission to revoke the license of the Applicant. The Applicant
acknowledges that it shall report to the Commission its jurisdictional natural gas sales for ultimate
consumption, for the previous year or as otherwise required by the Commission. The Applicant also
acknowledges that it is subject to 66 Pa. C.S. §506 (relating to the inspection of facilities and records).

Applicant, by filing of this application waives confidentiality with respect to its state tax information in the
possession of the Department of Revenue, regardless of the source of the information, and shall consent to
the Department of Revenue providing that information to the Pennsyfvania Public Utility Commission.

RECEIVED

16 APR 2 4 2013
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Appendix B (Continued)

That Siemens Industry, Inc, the Applicant herein, acknowledges that it has a statutory obligation to conform
with 66 Pa. C.S. §506 and the standards and billing practices of 52 PA. Code Chapter 56.

That the Applicant agrees to provide all consumer education materials and information in a timely manner as
requested by the Office of Communications or other Commission bureaus. Materials and information
requested may be analyzed by the Commission to meet obligations under applicable sections of the law.

That the facts above set forth are true and correct/true and correct to the best of his/her knowledge,

information, and belief.

YA

/Signature of Affiant—"

Sworn and subscribed before me this 7 dayof __ APRIL 20 /S

My commission expires

DCACTIVE-30052119.1
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Signature of official administering oath
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DELEGATION OF SIGNATURE AUTHORITY
SIEMENS INDUSTRY, INC.

I, Dave Hopping, on behalf of Siemens Industry, Inc., (“SII”), by virtue of the
authority vested in me as President and Chief Executive Officer to sign or countersign
and otherwise execute in the name, or on behalf of Sl bids, projects, contracts,
agreements and any certificates, affidavits or ancillary documents in connection therewith
for and on behalf of SII, do hereby delegate to and acknowledge that the following person
may exercise such authority for and on my behalf in the following manner:

To sign affidavits, verifications and other similar documents (*Documents”) on behalf of
STI in connection with applications to statc authoritics for authorization to provide certain
electricity and/or natural gas related services. This authorization is effective for Kyle V.
Smith’s execution of such Documents and ratifies the same.

Name:

Kyle V. Smith

Managing Director, Portfolio Enterprise Services
Siemens Industry, Inc.

Building Technologies Division

Building Performance & Sustainability

I further designate and acknowledge that the signature of the person delegated
above, is binding upon SII in the above identificd circumstances and shall have the same

force and effect as would my signature.

Dated as of: March 23, 2015

Owt //\/\

Signature
Dave Hopping
President and Chief Executive Officer

Sicmens Industry, Inc.,




EXHIBIT A: Business Entity and Department of State Filings

QUESTION 2b: Provide proof of compliance with appropriate Department of State
filing requirements. Provide the state in which the business is incorporated/organized/formed
and provide a copy of the Applicant’s charter documentation. Give name and address of
officers.

RESPONSE: SlI is incorporated in the State of Delaware and its charter documentation
is attached. Please see attached Certificate of Good Standing, demonstrating compliance with
appropriate Department of State filing requirements. SII’s officers are as follows:

s Axel Meier, Director, 1000 Deerfield Parkway, Buffalo Grove, IL 60089

* Lisa Greene, Secretary and Associate General Counsel, 3333 Old Milton
Parkway, Alpharetta, GA 30005

» David Hopping, Chief Executive Officer, 1000 Deerfield Parkway, Buffalo
Grove, [L 60089

¢ Klaus Stegemann, Chief Financial Officer, 1000 Deerfield Parkway, Buffalo
Grove, IL 60089



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE

DECEMBER 13, 2014

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

| DO HEREBY CERTIFY THAT,

Siemens Industry, Inc.

is duly qualified as a Foreign Corporation under the laws of the Commonwealth
of Pennsylvania and remains a subsisting corporation so far as the records of

this office show, as of the date herein.

| DO FURTHER CERTIFY THAT, This Subsistence Certificate shall not"

imply that all fees, taxes, and penalties owed to the Commonwealth of

Pennsylvania are paid.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office to
be affixed, the day and year above

Cone Dt

Secretary of the Commonwealth

Centification Number: 12295400-1
Verify this certificate online at http:/fwww.corporations. state. pa.us/corp/soskb/verify asp



Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARFE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "SIEMENS INDUSTRY, INC.",
FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY QF MAY, A.D. 2012,

AT 6:25 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWNARDED TO THE

NEN CASTLE COUNTY RECORDER OF DEEDS.

SN GO

Jeffrey W, Bullock, Secretary of State
AUTHENTYCATION: 8608882

DATE: 05-31-12

0786939 8100

120633729

You may verify this certificate online
at corxp.delaware.gov/authver.shtml



State of Delaware
Secre of State
Division of Corporations
Delivered 06:51 05/24/2012
FILED 06:25 PM 05/24/2012
SRV 120633729 - 0786939 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SIEMENS INDUSTRY, INC.

Siemens Industry, Inc., a corporation organized and existing under the laws of the State
of Delaware, hereby certifics as follows:

1. The name of the corporation is “Siemens Industry, Inc.” and the name under
which the corporation was originally incorporated is “Amerogyr Inc.”. The date of filing of its
. original Certificate of Incorporation with the Secretary of State was November 28, 1972.

2. This Amended and Restated Certificate of Incorporation further amends, restates
and integrates the Certificate of Incorporation of this corporation by amending in its entirety the
original Certificate of Incorporation as set forth below.

3. The text of the original Certificate of Incorporation as amended or supplemented
heretofore is further amended hereby by striking out cach of the Articles in its entirety and
substituting in lieu of such Articles the following Articles to read as herein set forth in full:

FIRST: The name of the corporation is “Siemens Industry, Inc.”

Siemens Aktiengesciischaft (“Siemens AG"), the ultimate parent of the corporation, has
granted the corporation permission to use the “Siemens™ name within the corporation’s name.
Upaon written notice to the corporation, Siemens AG and its legal successor or authorized agents
may revoke such permission at any time and for any reason or no reason. In addition, the
corporation’s right to use the name “Siemens” within its name shall immediately terminate
without necd for Sicmens AG to provide written notice in the event that Siemens AG ccases to
hold (directly or indirectly) more than fifty (50) percent of the issued and outstanding share
capital and voting rights of the corporation. For purposes of the preceding sentence, Sicmens AG
shall be deemed 10 hold an indirect holding of more than fifty (50) percent if more than fifty (50)
percent of the outstanding shares and voting rights are held at each separate holding level
between Siemens AG and the corporation (including by one or more Siemens entitics).

If the permission is revoked or otherwise terminated, the corporation and the shareholders
shall take all appropriate actions to cause the name of the corperation to be changed within a
period of ninety (90) days following such revocation or termination. No successor name of the
corporation may contain cither the “Siemens” name or & title that could be confused therewith or
that is otherwise similar thereto or any reference supgesting that the corporation is associated with
the Siemens group or its organization.

Neither the corporation nor any of its shareholders shall be entitled to any
compensation in the event that the corporation’s right to use the “Siemens” name is revoked or
terminated.

SECOND: lts registered office in the state of Delaware is to be Jocated at c/o The
Corporation Trust Company, 1209 Orange Street, in the City of Wilmington, County of New
Castle, Delaware 19801. The registered agent in charge thereof is The Corporation Trust
Company.



THIRD: The purpose of the corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delaware.

FOURTH: The total number of shares of stock that the corporation shall have
authority to issue is 45,000 (Forty-Five Thousand) shares of common stock, all of which are at no

par value.

FIFTH: No director of this corporation shall be personally liable to the
corporation or its stockholders for any monetary damages for breaches of fiduciary duty as a
director, provided that this provision shall not eliminate or limit the liability of a director to the
extent that such liability is imposed: (i) for any breach of the director's duty of loyalty to the
corporation or its stockholders; (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law (iii) under Section 174 or successor
provisions of the General Corporation Law of the State of Delaware (“DGCL"); or (iv) for any
transaction from which the director derived an improper personal benefit. Further, this provision
shall not eliminate or limit the liability of a director for any act or omission if such elimination or
limitation is prohibited by the DGCL. Any amendment to or repeal of this Article Fifth shall be
prospective only and not apply to or have any effect on the liability or alleged liability of any
director or vreduce a director’s right to indemnification hereunder for or with respect to any acts or
omissions of such director oceurring prior to such amendment or repeal. Notwithstanding the
foregoing, if the DGCL is amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the Liability of a director of the corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL, as so amended.

4, This Amended and Restated Certificate of Incorporation was duly adopted by
unanimous written consent of the sole stockholder in accordance with the applicable provisions of
Scction 228, 242 and 245 of the General Corporation Law of the State of Delaware.

5. This Amended and Restated Certificate of Incorporation shall be effective upon
the date of filing.

IN WITNESS WHEREOF, Sicmens Indusiry, Inc. has caused this Amended and Restated
Certificate of Incorporation to be signed this 15 day of May, 2012,

SIEMENS INDUSTRY, INC.

Daniel W. Hislip
Title:  Vice President,
and Secretary

Al Counsel



BYLAWS
OF
SIEMENS INDUSTRY, INC.

ARTICLE I
Offices

Section 1.01 Registered Office. The registered office of the Corporation shall be
established and maintained at the office of The Corporation Trust Company, 1209 Orange Street,
Wilmington, Delaware, 19801, and said corporation shall be the Registered Agent of this Corporation in
charge thereof.

Section 1.02 Other Offices. The Corporation may have other offices, either within or
without the State of Delaware, at such place or places as the Board of Directors may from time to time
appoint or the business of the Corporation may require.

ARTICLE II

Mectings of Stockholders

Secction 2.01 Annual Meetings. Unless directors are elected by written consent in lieu of an
annual meeting, an annual meeting of stockholders shall be held for the election of directors and for such
other business as may be stated in the notice of the meeting. Such meeting shall be held at such place, either
within or without the State of Delaware, and at such time and date as the Board of Directors, by resolution,
shall determine and as set forth in the notice of the meeting. At each annual meeting, the stockholders
entitled to vote shall elect a Board of Directors, and they may transact such other corporate business as shall
be stated in the notice of the meeting. ‘

Section 2.02 Special Meetings. Meetings of stockholders for any purpose or purposes may
be held at such time and place, within or without the State of Delaware, as shall be stated in the notice of the
meeting. Special meetings of the stockholders may be called by the Chairman, the Senior Officer (as
hereinafter defined) or the Secretary, or by resolution of the directors.

~ Section 2.03 Voting. Each stockholder entitled to vote in accordance with the terms of the
Certificate of Incorporation and in accordance with the provisions of these Bylaws shall be entitled to one
vote, in person or by proxy, for each share of stock entitled to vote held by such stockholder, but no proxy
shall be voted after three years from its date unless such proxy provides for a longer period. Upon the
demand of any stockholder, the vote for directors and the vote upon any question before the meeting shall be
by written ballot. All elections for directors and all other questions shall be decided by majority vote except
as otherwise provided by the Certificate of Incorporation or the laws of the State of Delaware.

Revised July 2011



A compilete list of the stockholders entitled to vote at any meeting, arranged in alphabetical
order, with the address of each, and the number of shares held by each, shall be open to examination by any
stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of at least
ten days prior to the meeting at the principal business office of the Corporation. The list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected
by any stockholder who is present.

Section 2.04 Quorum. Except as otherwise required by law or by the Certificate of
Incorporation, the presence, in person or by proxy, of stockholders holding a majority of the stock of the
Corporation entitled to vote shall constitute a quorum at all meetings of the stockholders. In case a quorum
shall not be present at any meeting, a majority in interest of the stockholders entitled to vote thereat, present
in person or by proxy, shall have power to adjoun the meeting from time to time, without notice other than
announcement at the meeting, until the requisite amount of stock entitled to vote shall be present. At any
such adjourned meeting at which the requisite amount of stock entitled to vote shall be represented, any
business may be transacted which might have been transacted at the meeting as originally noticed; but only
those stockholders entitled to vote at the meeting as originally noticed shall be entitled to vote at any
adjoumment or adjournments thereof. If the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, 2 notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting.

Section 2.05 Notice of Meetings. Written notice, stating the place, date and time of the
meeting, and the general nature of the business to be considered, shall be given to each stockholder entitled
to vote thereat at his or her address as it appears on the records of the Corporation, not less than ten nor more
than sixty days before the date of the meeting. No business other than that stated in the notice shall be
transacted at any meeting without the unanimous consent of all the stockholders entitled to vote thereat.

Scction 2.06 Action Without Meeting. Except as otherwise provided by the Certificate of
Incorporation, whenever the vote of stockholders at a meeting thereof is required or permitted to be taken in
connection with any corporate action by any provisions of statute, the Certificate of Incorporation, or these
Bylaws, the meeting and vote of stockholders may be dispensed with, if a consent in writing, setting forth the
action taken, shall be signed by the holders of outstanding stock having not less than the minimum number
of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted. Prompt notice of the taking of corporate action without a meeting by
less than unanimous written consent shall be given to those stockholders who have not consented in writing.

Revised July 2011



ARTICLE 1
Directors

Section 3.01 Number and Term. The number of directors which shall constitute the entire
Board of Directors of this Corporation shall be not less than two; the exact number shall be determined by
resolution of the directors or the stockholders. Unless directors are elected by written consent in lieu of an
annual meeting, the Board of Directors shall be elected at each annual meeting of the stockholders. Each
director shall hold office until his or her successor shall be elected and shall quallfy or until such director’s
carlier resignation or removal. Directors need not be stockholders.

Section 3.02 Resignations. Any director or member of a committee may resign at any time.
Such resignation shall be made in writing, and shall take effect at the time specified therein, and if no time
be specified, at the time of its receipt by the Senior Officer or by the Secretary. The acceptance of a
resignation shall not be necessary to make it effective. .

Section 3.03 Vacancies. If the office of any director or member of a committee becomes
vacant, for any reason, the remaining directors in office, though less than a quorum, by a majority vote, ora
sole remaining director, may appoint any qualified person to fill such vacancy, who shall hold office for the
unexpired tertn and until such director’s successor shall be elected and shall qualify or until such director’s
earlier resignation or removal.

Section 3.04 Removal. Any director may be removed either for or without cause at any
time by the affirmative vote of the holders of a majority of all the shares of stock outstanding and entitled to
vote, at a special meeting of the stockholders called for the purpose, and the vacancies thus created may be
filled at such meeting by the affirmative vote of a majority in interest of the stockholders entitled to vote.

Section 3.05 Increase of Number. The number of directors may be increased by the
affirmative vote of a majority of the directors at any duly constituted Board Meeting or by the affirmative
vote of a majority in interest of the stockholders at the Annual Meeting of Stockholders or at a Special
Meeting of Stockholders called for that purpose, and by like vote the additional directors may be elected at
such meetings to hold office until the election and qualification of their successors or until their earlier

resignation or removal.

Section 3.06 Powers. The Board of Directors shall exercise all of the powers of the
Corporation except such as are by law, the Certificate of Incorporation, or these Bylaws conferred upon or
reserved to the stockholders.

Section 3.07 Commiittees. The Board of Directors may, by resolution passed by a majority
of the whole Board, designate one or more committees, each committee to consist of two or more of the
directors of the Corporation. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee. In the
absence or disqualification of any member of any such committee, the member or members thereof present
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at any meeting and not disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the
place of any such absent or disqualified member. Any such committee, to the extent provided in the
resolution designating such committee, shall have and may exercise all of the powers of the Board of
Directors in the management of the business and affairs of the Corporation; provided, however, that no such
committee shall have power or authority in reference to amending the Certificate of Incorporation of the
Corporation, adopting an agreement of merger or consolidation, recommending to the stockholders the saie,
lease or exchange of all or substantially all of the Corporation’s property and assets, recommending to the
stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending these Bylaws;
and, unless the resolution expressly so provides, no such committee shall have the power or authority to
declare a dividend or to authorize the issuance of stock. Such committee or committees shall have such
name or names as may be determined from time to time by resolution adopted by the Board of Directors.
Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors

when required.

Section 3.08 Meetings. Unless directors were elected by written consent in lieu of an
annual meeting, the newly elected directors shall hold their first meeting for the purpose of organization and
the transaction of business, if a quorum be present, immediately after the annual meeting of the stockholders;
or the time and place of such meeting may be fixed by consent in writing of all the directors. This meeting
(or Board action by consent in lieu of a meeting) shall be called the Annual Meeting of the Board. At each
annual meeting, the Board shall elect a slate of officers, Board Committees, if any, and they may transact
such other corporate business as shall be stated in the notice of the meeting. Regular meetings of the Board
of Directors may be held without notice if the time and place of such meetings are fixed by the Board of
Directors. Special Meetings of the Board of Directors may be called by the Chairman, the President, or the
Secretary, or on the written request of any two directors on at least two days’ notice to each director and shall
be held at such place or places as may be determined by the directors, or as shall be stated in the call of the
meeting.

Section 3.09 Quorum and Manner of Action. A majority of the directors shall constitute a
quorum for the transaction of business. If at any meeting of the Board there shall be less than a quorum
present, a majority of those present may adjoun the meeting from time to time until a quorum is obtained,
and no further notice thereof need be given other than by announcement at the meeting which shall be so
adjourned. Action by the Board shall be effective when taken by majority vote of those present at a meeting
at which a quorum is present, unless otherwise required by law, by the Certificate of Incorporation, or by
these Bylaws.

Section 3.10 Compensation. Directors shall not receive any stated salary for their services
as directors or as members of committees, but by resolution of the Board a fixed fee and expenses of
attendance may be aliowed for attendance at each meeting. Nothing herein contained shall be construed to
preclude any director from serving the Corporation in any other capacity, as an officer, agent or otherwise,
and receiving compensation therefor.
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Section 3.11 Attendance at Meetings by Electronic Means. Members of the Board of
Directors or any committee thereof may participate in any regular or special meeting of the Board or such
committee by means of conference telephone, videoconferencing or similar communications equipment
which allows all persons participating in the meeting to hear each other at the same time. Participation by a
director by such electronic means shall constitute presence in person at any such meeting of the Board or
committee.

Section 3.12 Action Without Meeting. Any action required or permitted to be taken at any
meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting, if all
members of the Board of Directors or such committee, as the case may be, consent thereto in writing, or by
electronic transmission and the writing or writings or electronic transmission or transmissions are filed with
the minutes of proceedings of the Board of Directors, or such committee.

ARTICLE IV
Officers

Section 4.01 Officers. The officers of the Corporation shall include the following: (a) one
or more of the following positions: (1) a Chairman, (2) a Chief Executive Officer and (3) a President, (b) a
Treasurer and/or a Chief Financial Officer, and (c) a Secretary, all of whom shall be elected by the Board of
Directors and who shall hold office until their successors are elected and qualified or until their earlier
resignation or removal. In addition, the Board of Directors may elect one or more Vice Presidents, a
Controller, and such Assistant Secretaries, Assistant Treasurers and Assistant Controllers as they may deem
proper. None of the officers of the Corporation other than the Chairman need be directors. More than one
office may be held by the same person, except the offices of (i) Chief Executive Officer and/or President and

(i) Secretary.

Section 4.02 Resignation, Removal. Any officer may resign at any time. Such resignation
shall be made in writing, and shall take effect at the time specified therein, and if no time be specified, at the
time of its receipt by the Chairman, the Senior Officer or the Secretary. The acceptance of a resignation shall
not be necessary to make it effective. Any officer may be removed, for or without cause, at any time, by the
affirmative vote of a majority of the Board of Directors. Any vacancy occurring in any office shall be filled
for the unexpired portion of the term by the Board of Directors.

Section 4.03 Chairman of the Board. The Chairman of the Board (the “Chairman™), if one
shall be elected, shall preside, when present, at any meeting of (i) the Board of Directors or (ii) the
stockholders. The Chairman shall act in a general advisory capacity to the Senior Officer, and, in the
absence or disability of such Senior Officer, he or she may take upon the exercise of all of the powers and
responsibilities of that officer. The Chairman shall have such further powers and duties as may be conferred
upon him or her by the Board of Directors or contemplated by the Section of these Bylaws entitled “Vice
Presidents”.
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Section 4.04 Chief Executive Officer. The Chief Executive Officer, if one shall be elected,
shall be the senior officer of the Corporation (“Senior Officer”) and shall, under the direction of the Board of
Directors, have responsibility for the general direction of the business, policies and affairs of the '
Corporation. Without limiting the generality of the foregoing, the Chief Executive Officer shall, in the
absence or disability of the Chairman of the Board, or if one shall not have been elected, preside at all
meetings of the stockholders and the Board of Directors, and shall see that all orders and resolutions of the
Board of Directors are carried into effect. In addition, subject to the Joint Representation requirement set
. forth in Section 4.15 of these Bylaws, the Chief Executive Officer shall have the power to sign all contracts,
powers of attomey and other instruments on behalf of the Corporation and to execute bonds, mortgages and
other contracts of the Corporation, except where required by law to be otherwise signed and executed and
except where the signing and execution thereof shall be expressly and exclusively delegated by the Board of
Directors to some other officer or officers of the Corporation.

Section 4.05 President. Subject to such supervisory powers, if any, as may be given by the
Board of Directors to the Chairman or the Chief Executive Officer, the President, if one shall be elected (and
in the absence of a Chief Executive Officer in office), shall be the Senior Officer and shall, subject to the
control of the Board of Directors, have the general powers and duties of management usually vested in the
office of president of a corporation and shall have such other powers and duties as may be prescribed by the
Board of Directors or these Bylaws. In the absence or disability of the Chief Executive Officer, or if one
shall not have been eiected, the President shali perform ali the duties of the Chief Executive Officer and
when so acting shall have all the powers of, and be subject to all the restrictions upon, the Chief Executive
Officer. In addition, subject to the Joint Representation requirement set forth in Section 4.15 of these
Bylaws, the President shall have the power to sign all contracts, powers of attorney and other instruments on
behalf of the Corporation and to execute bonds, mortgages and other contracts, except where required by law
to be otherwise signed and executed and except where the signing and execution thereof shall be expressly
and exclusively delegated by the Board of Directors to some other officer or officers of the Corporation.

Section 4.06 Chief Financial Officer. The Chief Financial Officer, if one shall be elected,
shall have overall supervision of the financial operations of the Corporation subject to the control of the
Board of Directors. The Chief Financial Officer shall have such other general powers and duties usually
vested in the office of chief financial officer of a corporation and shall have such additional or modified
powers and duties as may be prescribed by the Board of Directors or these Bylaws.

Section 4.07 Vice Presidents. Each Vice President (of any rank, e.g., Executive Vice
President, Senior Vice President, Vice President, etc.), if any shall be elected or appointed, shall have such
powers and responsibilities as may from time to time be prescribed in writing by the Board of Directors or by
the Senior Officer. In the absence or disability of the Senior Officer and provided that the Chairman has not
taken upon himself or herself the powers and responsibilities as interim Senior Officer (pursuant to Section
4.03 of these Bylaws), the duties of the Senior Officer shall be performed by, and his or her powers may be
exercised by, such Vice President as shall be designated in writing by such Senior Officer or, failing such
designation, the Chairman, if any, may appoint either himself or herself or another officer of the Corporation
as the interim Senior Officer to exercise all powers and responsibilities of such position; subject in any case
to review and superseding action by the Board of Directors.
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